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Dear Sirs:

Enclosed for recordation in accordance with
Section 20c of the Interstate Commerce Act are four—m

[ ]
counterparts of the following documents: m :i
, (= GO oy
Agreement made November 1, 1978, L m o
between The Royal Trust Company ‘ Do Y
and Canadian Pacific Limited Ho & i
< -
Assumption and Confirmation of 5 -
Assignment dated as of November 1, e ol

1978, among Montreal Trust Company,
The Royal Trust Company, and
Canadian Pacific Limited

These documents are related to documents previously re-
corded as Nos. 8840, 8840-A, and 8840-B.

The names and addresses of the parties are as
follows:

Montreal Trust Company
One Place Marie

Montreal, Quebec 43B 3L6

The Royal Trust Company
P.O. Box 7500, Station A
Toronto, Ontario M5W 1P9

Canadian Pacific Limited
Windsor Station

Montreal, Quebec H3C 3E4
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Interstate Commerce Commission
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Enclosed is our check for $50.00 payable to
the Commission.

Very truly yours,
Lee/h. Monroe
Enclosure

LAM/clf
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THIS AGREEMENT made as of November 1, 1978, bef&?e Qzﬁ@j
Y ol
NG
THE ROYAL TRUST COMPANY, a corporation 1ncorporated undgr Gy %

the laws of the Province of Quebec, Canada (the 'Owﬁép*
Trustee') and CANADIAN PACIFIC LIMITED, a corporation
organized under the laws of Canada (the 'Company").
WHEREAS J. P. Morgan Interfunding Corp. (''Morgan')
was the beneficiary under a trust agreement (the "Owner Trust
Agreement") dated as of May 1, 1977, between Morgan and the

Owner Trustee; and

WHEREAS by an agreement made as of the 21st day
of June, 1978, a copy of which is attached hereto as -
Schedule "A", between Morgan and the Company, Morgan
transferred and assigned all Morgan's right, title and interest
in and to the Owner Trust Agreement and the Estate (as defined
therein) to the Company free and clear of all liens, security
interests and other encumbrances arising through or attributable
to Morgan, other than the rights of the Equipment Trustee (and
the holders of Equipment Trust Certificates) and obligations

of the Company, as lessee, under the terms of the Lease; and

WHEREAS the parties hereto desire to terminate the
Owner Trust Agreement and the Lease as hereinafter set
forth; and

WHEREAS by an Assumption and Confirmation of

Assignment Agreement dated as of November 1, 1978, among
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the Equipment Trustee, the Owner Trustee and the Company,
the holdersof the Equipment Trust Certificatesconsented to

the termination of the Lease; and

WHEREAS all terms used herein have the same meaning
as such terms are defined in the Assumption and Confirmation of
Assignment Agreement;

NOW, THEREFORE, in consideration of the sum of
One Dollar ($1.00) lawful money of Canada paid by each of
the parties hereto to the other, and other good and vaiuable
consideration, the receipt, adequacy and sufficiency of which
is hereby acknowledged, as well as the mutual covenants
herein contained:

1. In satisfaction of the Company's capital interest
in the Owner Trust, the Owner Trustee hereby distributes

the property of the Owner Trusf to the Company and hereby
assigns, transfers and sets over unto the Company, its
successors and assigns, all the Owner Trustee's right, title
and interest in and to the Equipment, the Estate and the
Equipment Trust Agreement.

2. The Company hereby accepts the assignment to it

of the Owner Trustee's interest assigned to the Company as

specified in paragraph 1 hereof.



3. Notwithstanding the provisions of Section 10.1 of
the Owner Trust Agreement, the Company.and the Owner Trustee
hereby confirm that the Owner Trust Agreement is terminated
and revoked and is of no further force or effect as of
November 1, 1978. Except for the accounting by the Owner
Trustee for all funds which have come into its hands, and
subject to the last sentence of this paragraph 3, the Owner
Trustee is hereby discharged and free of any further liability
under the Equipment Trust Agreement, except such liability,
not payable exclusively out of the assets of the Estate, as
may be shown by such accounting then to exist. The Company
hereby assumes all the Owner Trustee's duties and obligations
under the Owner Trust Agreement, the Lease and the Equipment
Trust Agreement and the Company shall succeed to all of the
Owner Trustee's rights, powers and benefits under the Owner
Trust Agreement, the Lease and the Equipment Trust Agreement.
Notwithstanding this revocation and termination, the Owner
Trustee shall continue to cooperate with the Company and
shall take such actions, including, without limitation, the
execution and delivery of documents and instruments, as the
Company may reasonably request in order to transfer and perfect

its title to the assets and properties constituting the Estate
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and the registration thereof in the name of the Company,

all at the cost and expense of the Company.

4, The Company and the Owner Trustee hereby confirm
the termination as of November 1, 1978, of the Lease dated

as of May 1, 1977, between the Owner Trustee, as lessor, and
the Company, as lessee.

5. Notwithstanding the termination and revocation of
the Owner Trust Agreement and the Lease and except as set

out in paragraph 3 hereof, the Company assumes liability

for, and does hereby indemnify, protect, save and keep
harmless the Owner Trustee, and its successors, assigns,
agents and servants, from and against any and all liabilities,
obligations, losses, damages, penalties, taxes (excluding any
taxes payable by the Owner Trustee in its individual capacity
or as measured by any compensation received by the Owner Trustee
for its services under the Owner Trust Agreement but including
any taxes payable by the Owner Trustee in its capacity as
trustee), claims, actions, suits, costs, expenses or disburse-
ments (including legal fees and expenses) of any kind and
nature whatsoever which may be imposed on, incurred by or
asserted against the Owner Trustee (whether or not also
indemnified against by any other person under any other

document) in any way relating to or arising out of the



Owner Trust Agreement, the Lease, the Equipment Trust
Agreement, the Assumption and Confirmation of Assignment
Agreement, this Agreement or any other document referred

to in any such agreement or the enforcement of any of the

terms of any thereof, or in any way relating to or arising

out of the administration of the Estate or the action or
inaction of the Owner Trustee under the Owner Trust

Agreement (including, without limitation, the performance

by the Owner Trustee of any duties required of it by Sections
5.1 or 5.2 thereof), except only in the case of negligence

or wilful misconduct on the part of the Owner Trustee (i) in
the performance of its duties thereunder or (ii) its failure to
perform its duties and obligations thereunder or under the
Equipment Trust Agreement or the Lease or any of the documents,
instruments and agreements referred to therein to which the
Owner Trustee is a party. The indemnities contained in

this paragraph 5 shall survive the termination and

revocation of the Owner Trust Agreement and the Lease.

6. This Agreement shall be construed and enforced
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in accordance with the laws of the Province of Ontario.
IN WITNESS WHEREOF, the parties hereto have
vz_
caused this Agreement to be duly executed on the /7’

day of November, 1978.
THE ROYAL TRUST COMPANY

By:___ //4//%/&< -

MICHAEL L. BINGHAM, ASST. MAYAGER, CORP. TRUST Oy,

0l

By:

, SENIOR CORP. TRUST DFFICER”

CANADIAN PACIFIC LIMITED

fF?é {7 By: 724/_/32AA4quéQe
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Appendix "A"

THIS AGREEMENT made as of the 21st day of Jﬁné, 1978, between
J. P. MORGAN INTERFUNDING CORP., a corporation ingorporated under the laws
of Delaware, (herein called the "Transferor™) and CANADIAN PACIFIC LIMITED,
a company incorporated under the laws of Canada (herein called the "Trans-—
feree').

WHEREAS the Transferor is the sole beneficiary under a Trust
Agreement (herein called the '"Owner Trust Agreement') dated as of May 1, 1977,
between the Transferor and The Royal Trust Company, a trust company in-
corpérated by special charter under the laws of the Province of Quebec,
Canada, as trustee (herein called the "Owner Trustee'); and

WHEREAS the Trapgferee has notified the Transferor of fhe Trans—
feree's desire to pﬁrchase the Transferor's beneficial interest in the OQwner
Trust Agreement and in the Estate (as defined in the Owner Trust Agreement)
pursuant to the provisions of paragraph 8(a) of the Participation Agreement
dated as of May 1, 1977, between the Tiansferor, the Transferee and the
Owner Trustee; and

WHEREAS all terms used herein have the same‘meaning as such terms

are defined in the Participation Agreement;éé)



NOW, THEREFORE, in consideration of the sum of $3,248,121.76 of law-
ful money of the United States of America, the receipt of which is hereby
acknowledged by the Transferor, the Transferor does hereby sell, assign
and transfer unto the Transferee all the Transferor's right, title and
interest in and to the Owner Trust Agreement and the Estate ("Transferor's
Interest") free and clear of all liens, security interests and other encumbrances
arising through or attributable to the Transferor, other than the rights
of the Equipment Trustee (and the holders of the Equipment Trust Certificates)
and obligations assumed by the Transferee, as Lessee, under the terms of

the Lease. Notwithstanding the foregoing, but subject to paragraph 1 hereof,

the Transferor does not make, nor shall the Transferor be deemed to or

have made, any representation or warranty, either expressed or implied, as to

title to, as to the design,condition or merchantability, as to the quality

of the material, equipment or workmanship in, the Equipment oxr the Transferor's

Interest therein, or as to the fitness of the Equipment for any particular

purpose or any particular trade, or any other representation or warranty

whatsoever with respect to the Equipment or the Transferor's Interest, and

the Transferee shall have no recourse to the Transferor with respect thereto}#a



The parties further agree that:
1. The Transferor represents and warrants to the Transferee
that the Transferor's Interest being conveyed hereunder is the Transferor's
Interest obtained pursuant to the Owner Trust Agreement and the Transferor
has not impaired or encumbered the Transferor's Interest from the date of the
Owner Trust Agreement to the date hereof.
2. The Transferee represents and warrants to the Transferor
that:
(a) the Transferee has the requisite power and authority
to enter into and carry out the transactions cén—
templated by the Owner Trust Agfeement and this Agree-~
ment:
(b) this Agreement does not violate any provisions of the
Railway Act (Canada) or create a relationship which

would be in violation thereof.<§a



(c) the Transferee will enter into such agreements, if
required, with the Owner Trustee, the Equipment Trustee
and the holders of Equipment Trust Certificates, whereby
the Transferee will confirm that it will be bound by
all the terms of and undertake all the obligations of the
Beneficiary contained in the Owner Trust Agreement; and

(d) the Transferee is a corporation with a combined cépital
and surplus of at least U.S. $25,000,000.

2. This Agreement shall be governed by and constrﬁed in accord-
ance with the laws of the Province of Ontarioc, Canada.

IN WITNESS WHEREQF, the parties have caused this Agreement

to be duly executed by their respeciive officers duly authorized as of the
21st day of June, 1978.
J. P. MORGAN INTERFUNDING CORP.

A/
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By: L /;{;J{ J; ‘_/,/ . [ AT
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CANADIAN PACIFIC LIMITED
. \’\

By: //

Vice-Frasident /
Finance and Accounfing

[l

By:




